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Washington, D.C. 20549 | ' ]
NOTICE OF SALE OF SECURITIES ' [
PURSUANT TO REGULATION D, - 06064875 0
SECTION 4(6), AND/OR l
A ’ UNIFORM LIMITED OFFERING EXEMPTION ,
‘ DATE RECEIVED
Name of Offering {0 check if this is an amendment and name has changed, and indicate change.)
Issuance of Partnership Interests
Filing U':flder {Check box(es) that apply): O Rule 504 O Rule 505 [ Rute 506 ] Section 4(6) OuLcE

Type ofiifiling: - () New Fiting [J Amendment '

A. BASIC IDENTIFICATION DATA ' PROCE 'SED

1. __Enfer the information requested about the issuer

Name of lssuer (0J check if this is an amendment and name has changed, and indicate change.) E JAN 0 9 2007

AACP Irzi\d'e:-:tt:ws‘:x LP

Address‘;of Executive Offices {Number and Street, City, State, Zip Code) | TelephonetMOtWSONIncluding Area Code)
One Embarcadero Center, Suite 500, San Francisco, CA 94111 HN%'&"& 3-5817

Address :of Principal Qffices {Number and Stree!, City, State, Zip Code) | Telephone Number (Including Area Code}
(if different from Executive Offices)

Brief Det:cription of Business:

Type of Flusiness Qrganization

] corporation [ limited partnership, already formed . [ other (please specify):
[ business trust : [ timited partnership, to be formed
: Month Year ,
Actual or Estimatéd Date of Incorporation or QOrganization: i 0 3 | | 20 06 J X Actual [] Estimated

Jurisdiction of Incorporation or Organizatioﬁ: (Enter two-letter U.S. Postal Service Abbreviation for State;

CN for Canada; FN for other foreign jurisdiction}

b}

GENERAL INSTRUCTIONS
Federal:

Who Must Fife: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15
U.S.C. 77d(6).

When ToFile: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S, Securities and
Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on
which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where to Sife: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washingten, D.C. 20549.

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocoplizs of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes
thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Pan E and the appendix
need not t e fited with the SEC. -

Filing Fee. There is no federal filing fee.

State:

This notice: shall be used lo indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states thal have adopted
ULOE and'that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each slate where sales are lo
be, or havi been made. If a state requires the payment of a fee as a precondition lo the claim for the exemption, a fee in the proper amount shall accompany
this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix in the notice constitutes a part of this notice and must
he comple ed.

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Con-
versely, failure to file the appropriate federal notice will not result in a loss of an available state exemp-
tion unless such exemption is predicated on the filing of a federa! notice.

Potential persons who are to respond-to the collection of information contained in this form are
not required to respond unless the form displays a currently valid OMB control number
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A. BASIC IDENTIFICATION DATA

2. Erter the information requested for the following: )
- Each promoter of the issuer, if the issuer has been organized within the past five years;
« Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer;
. 'I Each execulive officer and director of corporale issuers and of corporate general and managing partners of partnership issuers; and
« . Each general and managing partner of partnership issuers.

Check Box(es} that Apply: J Promoter [0 Beneficial Qwner [ Executive Officer (O Oirecter (X Manager/Managing Director

Full Narne (Lastname first, if individual): Asia Alternatives Private Equity Partners, LLC (its General Partner)

Busines§ or Residence Address (Number and Street, City, State, Zip Code): c/o One Embarcadero Center Suite 500, San Francisco, CA 94111

Check Eiox(es) that Apply: [ Promoter O Beneficial Owner [ Executive Officer O Dbirector O Manager/Managing Director

1

Full Narae (Last name first, if individual):

Busines or Residence Address (Number and Street, City, State, Zip Code):

Check Eax{es} that Apply: ,D Promoter (] Beneficial Owner ClExecutive Ofiicer ] Director [ Manager/Managing Director

Full Nanie (Last name first, if individual):
-l

"

Businesfil; or Residence Address (Number and Street, City, State, Zip Code):

Check Box(es) that Apply:  [J Promoter ] Beneficial Owner [ Executive Officer O Director [0 General andfor Managing Partner
1]

Full Narr,'e (Last name first, if individual}):
!

Business or Residence Address (Number ang Street, City, State, Zip Code):

Check Bux{es) that Apply: (T Promoter O Beneficial Owner (I Executive Officer O Director O General andfor Managing Pariner

Full Namz (Last name first, if individual):

Business or Residence Address (Number and Street, City, State, Zip Code):

Check Box(es) that Apply: (O Promoter [O Beneficial Qwner (3 Executive Officer (] Director (] General andfor Managing Partner

Full Name: (Last name first, if individual):

.

Business or Residence Address {Number and Street, City, State, Zip Code):

Check Bex{es) that Apply: J Promoter [0 Beneficial Owner [ Executive Officer O Director ] General andfor Managing Partner

Full Name: {Last name first, if individual);

Business or Residence Address (Number and Street, City, State, Zip Code):

Check Bok(es) that Apply: O Promaoter {J Beneficial Owner ] Executive Officer O birector [ General andfor Managing Partner

Full Name {Last name first, if individual):

Business or Residence Address (Number and Street, City, State, Zip Code):

Check Box(es) that Apply: [ Promoter O Beneficial Owner [] Executive Officer O Director - [0 General and/or Managing Partner

Full Name {(Last name first, if individual):

Business or Residence Address {Number and Street, City, State, Zip Code):

{Use blank sheet, or copy and use additional copies of this sheet, as necessary)

700564958v1, . .




B. INFORMATION ABOUT OFFERING

1. Has'the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ........cccoooeeeee.

Answer also in Appendix, Column 2, if filing under ULOE.

b
2. Whit s the minimum investment that will be accepted from any individual?................

)

i

3. Doés the offering permit joint ownership of a single UNIt? .......cooociiimrcceccnenecenenns

g Of
[}
{a=]

e
KD
7]

= |

4. Entvr the information requested for each person who has been or will be paid or given, directly or indirectly,
any commlssmn or similar remuneration for solicitation of purchasers in connection with sales of securities In the
offe ing. If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC
and or with 2 state or states, list the name of the broker or dealer. If more than five (5) persons to be listed are
assncnaled persons of such a broker or dealer, you may set forth the information for that broker or dealer only.

X |

O

Full Nama {Last name first, if individual) nia

Business ior Residence Address {Number and Street, City, State, Zip Code)

Name of;:ﬂssociated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Chixck “All States™ or check individual States).......ccoco i e,

Oy  Ofak Orz) OmR QA Orco Orn Ooe 3ol
Om O DA Ows) Oyl DAl Ove] Owmbl O Ma)
Omn OWNe OMv ONH Owg OMWv ONy] ONC) DND)
Org O(sc) Qo) OrN Omxg Ot Ot OwvA O wa)

OrFu Oiea Oy Opo)
QM) OmN Oms] OMmo)
CioH Ook] TR OPA
Omwv Owi Owy OFR)

O Al States

Full Nam:z (Last name first, if individual)

Business or Residence Address {(Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer
Al

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Che:ck “All States” or check individual SEAteS) ... .. ceve e e r e v s e s

Omy Ol Oaz DR OrcA Orco Owren Ore Opc
O Oy Oea OKs] OkKy) Ora OmME) Omo) O (MA)
Omm OMNe Oy ONAE Omng Oisy Oy ONCE O (ND
Cwry Osc Orso) Oy Omxg Oum O 3Oral OwA)

ara dea Omry Beo
Omg Oy Oms) O mo)
CioH Ok O©R OPA)
Omvi Owy Oyl OPR]

[ Al States

Full Narmé (Last name first, if individual)

Business or Residence Address {Number and Street, City, State, Zip Code)

Name of ;Associated Broker or Dealer

States in 'Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check “All States” or check individual States).........ccori i e i

Owra Omk Ozl OrR OcA 3o Oen Opog O(be)
Oy OpN Opa ks Oyl AOrar Owe] OMop O[MA]
OmT Omel: COnve OwH Omg O OWYy O NG O IND
Owrn Oigsc Orsop ON Orxy Owng O Orvap OWwAl

Ord Oea Orn O
Owmg O Ovs) O o)
OoH ok OM©Rr Ora
Omv) Own Omwy; OIPR)

O Al States

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)

70056495tv]




P

C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enler the aggregate offering price of securities included in this offering and the total amount already
sold! Enter “0" if answer is “none” or “zero.” If the transaction is an exchange offering, check this
box'[Jand indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.

Aggregate Amount Already
Type of Security Offering Price Sold
DIEDE e e e e e e e s e sea s 0 $ 0
!
[ Common OPreferred”
|
l Convertible Securities (INCluding WarrantS). ... resr s e seras s 0 $ 0
i ParNErShip INEEIESIS ..o ceeeeveeeeeeees et ree e eemee s ebaes s sre b msms s emameseemeabatsae b e sas sbsmsmssussssbessabes 14,910,000.00 $ 14,910,000.00
1 Other (Specify) 0 $ 0
}
ji TOW oo cerre s rern e rs e s e e n e rne e ra s s naraane 14,910,000.00 $ 14,910,000.00
Answer also in Appendix, Column 3, if filing under ULOE,
|
2. Enter the number of accredited and non-accredited investors who have purchased securities in this
offenng and the aggregate dollar amounts of their purchases. For offerings under Rule 504,
indicate the number of persons who have purchased securities and the aggregate dollar amount of
thelrlpurchases on the total lines. Enter Q" if answer is “nong” or “zero.”
i Aggregate
, Number Dollar Amount
! Investors Of Purchases
i .
| ACCTEUIEd INVESIOMS. coooo st s 15 $ 14,910,000.00
' Non-éccrediled IEVESLOTS ..voeeeeeteeaevenaee D eeestsesssies e st sees s essnesnsoaessnesesssnesnse s s onas e seestonntsnenn 0 $ 0
" Total {for filings under Rule 504 only) ... nla $ nfa
! Answer also in Appendix, Column 4, if fi hng under ULOE.
3. It this filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the
first .iale of sécurities in this offering. Classify securities by type listed in Part C-Question 1.
' Types of Dallar Amount
Type of Offering Security Sold
RUIE 505 ....oeiviemeres e seesne e n st en e e es s s sn s s sans s sas b rme e e s e Ras e e ner Rt s R e s nE e e sRe e e nas nfa $ n/a
Regulation A .........cccoearn. et eeth et eh et et et et et aE s b es R b et e ek rE s b E R e b es b et R s b erae bt en e st eResbenae b e nia $ nla
Rule 504 n/a $ n/a
TOMA oo e eeeeees e e oo see s eeeeseeemeseeeme st ee s e ses e ee et see et ere s s e s see s eretseene nfa $ nla
4. a. Fumish a statement of all expenses in connection with the issuance and distribution of the
secuy ities in this offering. Exclude amounts relating solely to organization expenses of the issuer.
The information may be given as subject to future contingencies. |f the amount of an expenditure is
not khown, furnish an estimate and check the box to the left of the estimate, '
" Transfer AGENYS FEES ..ttt et s ens st rens s ssnsras s asrasssnssssrasssssrnsterassssssenerssrsnsasenses | LJ $ 0
Printing and Engraving CoOStS . .....cciviiiiiiiiciecsitii s e sssessrrnssresss s s rnesnsensresssesberasesnssesransesansessnssssnns ] $ 0
LBOBI FBES 11errrieeirreeeieiee e e p et re s et st ee e e e aet e e et s e et e e e e s R et st s et e e e s n s ee et e e r e e orant e sen e nn s mane s = S 50,000.00
ACCOUMING FEBS ...ouitiiiiiiine et es s s s s sms st e st as s snnssnasamsassssssssnnes (] ) 0
ENGINEEIING FEES .....oevveeveveeieeeeeteeeeteaeteieea e eeas e ens s e s eesssssnn s bemasssasenssassnsssesenninanssssnsassssssssiossssrennse L] ' $ 0
Sales Commissions (specify finders’ fees separately) ..o a $ 0
OtherExpenses (identify) _ e O $ 0
L U OO SO O OPORO OO TROPOUPIOPOO v $ 50,000.00

C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

T00564958+v1




4 b. - Enter the difference between the aggregate offering price given in response lo Part C—
Question 1 and total expenses fumlshed in response to Part C-—Questlon 4.a. This difference is the $ 14,860,000.00

“adjusted gross proceeds LT L= 7= IS

.' 5 Indirate below the amount of the adjusted gross proceeds to the issuer used or proposed tobe’
—~—-yse for each of the purposes shown. |f the amount for any purpose is not known, furnish an

estirnate and check the box to the left of the estimate. The total of the payments listed must equal
the ndjusted gross proceeds to the issuer set forth in response to Pant C - Question 4.b, above.

1 Payments to
Officers,
Directors & Payments to
. Affiliates Others
SalaNiEs AN fEES.......covirrerorrerorneriecrsremsrssenmsssssnsssesnssssess s esssssssssssssnssessinss L] $ e 0O 3 0
Purchase of real estate 0 $ v 0 o s 0
" Purchase, réntal or leasing and instaltation of machinery and equipment .......... . O 3 0 O s 0
Construction or leasing of plant buildings and facilities ........owvevrenreeienns 0O $ 0 O 3 0
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another issuer
PUISUANE 10 8 ITIBIGEIY 1v.vivireseieriumsessesssesensesssmssassesssesessosess sessasasssseessensnessessncns O $ 0 O $ 0
Repayment Of iNDEBIEANESS .......cuveeesrreeeeeeresesssressrsssessersenssesessemsensmmenitiiss L] $ 0o O s 0
WOrKing €apital. .. oo e e O $ 0 X $ 14,860,000.00
. Other (specify): d $ 0 - O $ 0
: ' m| $ o O s 0
O R $ 0 [R $__14,860,000.00
:; Total Payments Listed {column totals added) ...........criimvnrsrsiinrsssnisssssnnna: ® $ 14,860,000.00
' D. FEDERAL SIGNATURE

This issuer has.duly caused this notice to be mgned by the undersigned duly authorized person If this notice is filed under Rule 505, the following signature
constitutes an undeértaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff, the information furnished
by the i issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Pr,nt or Type) L Signa ' Date

AAGP Investors, LP ' ' December 15, 2006
By: Asia .Alterntives Private Equity Partners, LLC, ‘
its Géneral Partner

Name of Signer (Print or Type) Title of Signer (Print or Type)

William D. LaFayette Chief Financial Officer
)]
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)

700564958v1



